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. UNITED STATES OMB APPROVAL
FORM D SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 SV umbper: 3 -
Expires: April 30, 2008
Estimated iverage burden
FORM D hours per regponse ...... 16.00

TICE OF SALE OF SECURITIES _SECUSEGNLY _
UANT TO REGULATION D, ‘
ECTION 4(6), AND/OR BATE REGEIVED
LIMITED OFFERING EXEMPTION |

Name of Offering([:] check :ft nt and name has changed, and indicate change
Private placement of ordinary shareW rigits to purchase ordinary shares of BluePhoenix Solutions Lid.
Filing Under (Check box(es) that appW [ Rute 504 [] Rute 505 [ Rute 506 [ ] Section 4(6) [ ] ULOE

rypeof Fing: B New Fiing | L] Amerdment B —
s —— -

(070845

i

1. Enter the information requested about the issuer

Name of Issuer ([_—_l check if this is an amendment and name has changed, and indicate change.
BluePhoenix Solutions Ltd.

Address of Executive Offices {(Number and Street, City, State, Zip Code Telephone Number (!nclu;ding Area Code)
8 Maskit Strect, Herzliya 46120, Israel 972-9-952-6100 .

Address of Principal Business Operations {Number and Street, City, Siate, Zip Code) Telephone Number (Incllding Arca Code)
(if different from Executive Offices) Same as above

Same as above

Briet Description of Business
Computer programming services

PROCESSED
Type of Business Organization

|_—_| corporation D limited parinership, already formed & other (please specify): c 1! ‘ m
[J business trust [J timited partnership, 10 be formed Israeli limited company

Month Year

Actual or Estimated Date of Incorporation or Organization: Bactuat [ Estimated ) FINANCIAD_

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

i g
v

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).

When To File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed witlj the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required; Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manlially' signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Paris A and B. Pant E ant& the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee,

State:

This notice shall be used 1o indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those stated that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in cach state where sales
are to be, or have been made. If a state requires the payment of a fec as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shalt be filed in the appropriate stales in accordance with state Jaw. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION :

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, faillre to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is prcdlctated on the

filing of a federal notice. L
Persons who respond to the collection of information contained in this form 1 of 10

SEC 1972 (5-05) are not required to respond unless the form displays a currently valid OMB .
control number. Amirican LegalNet, Inc.

wwr.USCourtForms.com



A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
e Each promoter of the issuer, if the issuer has been organized within the past five years;

¢ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity sefurities of the issuer.

*  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issucri:; and

*  Each general and managing partner of partnership issuers.

Check Box(es) that Apply:  [] Promoter [ ] Beneficial Owner [] Executive Officer

& Director [_]

1
General and/or

Full Name (Last name first, if individual)
Gad Goldstein

Mﬂ@ Partner

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o BluePhoenix Solutions Ltd., 8 Maskit Street, Herzliya 46120, Israel

Check Box(es) that Apply: |:] Promoter @ Beneficial Owner [ Executive Officer

IE Director D

I
General andfor

Full Name (Last name first, if individual)
Arie Kilman

ManagingI Partner

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o BluePhoenix Solutions Ltd,, 8 Maskit Street, Herzliya 46120, Israel

Check Box{es) that Apply: D Promoter [} Beneficial Owner Executive Officer

E] Director I__—]

General an(lfor

Full Name (l.ast name first, if individual)
iris Yahal

Managing Pariner

Business or Residence Address (Number and Street, City, State, Zip Code)
</o BluePhoenix Solutions Ltd., 8 Maskit Street, Herzliya 46120, Israel

Check Box(es) that Apply: ] Promoter [_] Beneficial Owner {T] Executive Officer

E Director D

General an(!j/or
Managing Partner

Full Name {L.ast name first, if individual)
Shai Beilis

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o BluePhoenix Solutions Ltd., 8 Maskit Street, Herzliya 46120, Israel

Check Box(es) that Apply: [ Promoter [_] Beneficial Owner [] Executive Officer

Director [

;
General and/or
Managing Partner

Full Name (Last name f{irst, if individual)
Naamit Salomon

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/0 BluePhoenix Solutions Ltd., 8 Maskit Street, Herzliya 46120, Isracl

Check Box(es) that Apply: D Promoter [_] Beneficial Owner E! Executive Officer

B4 Director D

General mdor
Managing Hartner

Full Name (Last name first, if individual)
Aaron Crystal

Business or Residence Address (Number and Street, City, State, Zip Code)
c/0 BluePhoenix Solutions Ltd., 8 Maskit Street, Herzliya 46120, Israel

Check Box(es) that Apply: [ Promoter [[] Beneficial Owner [} Exccutive Officer

X Director [

General andz’;or
Managing Pariner

Full Name (Last name first, if individual)
Gur Shomron

1

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o BluePhoenix Solutions Ltd., 8 Maskit Street, Herzliya 46120, Israel

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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A. BASIC IDENTIFICATION DATA

Check Box(es) that Apply:  [[] Promoter [} Beneficial Owner L] Executive Officer  [X] Director []  General m{dfor
Managing Partner

Full Name (Last name first, if individual)
Michael Chill

Business or Residence Address (Number and Street, City, State, Zip Code}
c/o BluePhoenix Solutions Ltd., 8 Maskit Street, Herzliya 46120, Israet

Check Box(es) that Apply: (] Promoter [] Beneficial Owner D Exccutive Officer [ Director |:| General ar{d/or
Managing Partner

Full Name (Last name first, if individual)
Amira Berkovitz-Amir

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o BluePhoenix Solutions Ltd., 8 Maskit Street, Herzliya 46120, Isracl

1
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ......oviniineninns

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ..o

3. Does the offering permit joint ownership of a single unit? ...

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of sccurities in the offering,
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Roth Capital Partners, LLP

‘:{ es No

$ /A
Yes No

0 X

Business or Residence Address (Number and Street, City, State, Zip Code)
24 Corporate Plaza, Newport Beach, California 92660

Name of Associated Broker or Dealer
Craig Hallum

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check "All States” or check individual States) ... ... ..o i .. ] Al States

i)
2]
i
o]

Full Name (Last name first, if individual)
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Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States" or check individual States) . . ... . i e [:l All States
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FEEE
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Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Codc)

Name of Associated Broker or Dealer

'

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or check individual States) .. ... .. e | D All States
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(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

| 1. Enter the aggregate offering price of securitics included in this offering and the total amount already
| sold. Enter "0" if the answer is "none” or "zero.” If the transaction is an exchange offering, check
| this box [_] and indicate in the columns below the amounts of the securities offered for exchange and
|

already exchanged.
Aggregale Amount Already

Type of Security Offering Price Sold

DT vt eeer oottt e b b bR e b b b R i b B 0% 0
34,999,965 §__ 34,999,965

EQUILY oo eeeeee s meee e s et bRk e b R R e SR st D
E Common [_] Preferred

34,999,965 §__ 34,999,965
03 0

Converlible Securities (including Warrants).......c.cccocciiiiinii e 5

PATNEISNIP INHETESS......eevvoeeveeeeeeeeeeeeeemeeesees e ss s st ees e bt e een bt b ree O

Other (Specify ) UV STSU NP RROPOROOUPOUURO: 0 !:i 0
01 T U U $ 343999,965 :'; 34:9991965

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter "0" if answer is "none" or "zero."
Aggregate
Number Dollar Amount
| Investors of Purchases

34,999,965
0

ACCTEAILEA TIVESLOIS vvvvevivereeseereersaesseesseemeseesseesesaeseesemsoeeseesessenebiassbaeb s s s s ra st et et sesersetsbessrabeserasses 11 3

NON-ACCTEUIEd IVESIOES oottt ce e sen bbb s e b aa e shear e s rar e ss bt ressrbnn g srman s sasnnteen

Total (for filings under RUle 504 0nLY).......coooiir et eenees 0 3 0

Answer also in Appendix, Column 4, if filing under ULOE.

3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offcrings of the types indicated, in the twelve (12) months prier to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1,

Type of Dollar Ameunt
Type of Offering Security Sold

)

e

REGUIALION A it e s s s e b s e b st et e et st as en e s
RUTE S04 ..o e s e et es s e et s

TOUAL 1 vvvv1 v vevesveseessessasss s sas s ess et s 5s st es 0
4 a. Furnish a statement of all ¢xpenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

o s
=

TTANSTET ABENE'S FEES...o.iii oo ceeeecetee e st eeare e s et esen s st et b e s be b ba bbb sa bR r s s e s e e s 0

PEIRting and ENEFAVING COSIS v...vvvvueerrsreeesissesssessomsseessssesssssessssoeesesssesssssenssssseessssnssssssssssenessmaseesssssssssssases s
Legal Fees.............. OO OSOSOO X s 80,000.00

ACCOUNTINE FEES ..ot b e e e et §,
ENginering FEES ..ot it e e e g gt ne et

Sales Commissions (specify finders' fees SEPArBLElY) ..o ivueiom ettt en e e seamsasbs s rsinnns X $,__1,815,000.00

Other Expenses (identify) e e s $)
TOUAL ..o eeoceeo oo ceeeeees st sse s ss sss e e e s8££ iR e X s. 1,895,000

1
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b.  Enter the difference between the aggregate offering price given in response to Part C - Question ]
and total cxpenses fumished in response to Part C -~ Question 4.2 This difference is the "adjusted gross

PITOCEEAS 10 TE ISSUET. " .rvv oo esvsrscsss s senssssssnsssssse ons s e sstss 30 5 A R AR08 §_331oY4 3L5

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for

cach of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
| check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
| proceeds Lo the issuer set forth in response to Part C ~ Question 4.b above, N/A

Payments to
Officers.

Directors, & Payinents to

Alfiliates )athers
Salaries and FEES........oc.e veurvmiinir e e e s Os_.
PUrchase 0f TER] ES1ALE 1.vvvee et ettt e ciaets st ime e s e e et Cls Os_ .
Purchase. rental or leasing and installation of machinery
AN CQUIPIIEN . ..vovreerersceersessssesssts s ats s bsrs 4488842854824 30448 208 SRR R RS s s
Construction or leasing of plant buildings and facilHies ..o en s [:l Ly Cl 5 !
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the asscts or securitics of another
[SSUET PULSUANL £0 & MEFEET) 1erveerrenrsssraseanescermmareoscrioreseriastersseesesse st ctsiet ses o tombesss s as s ss s ssa1 s Os s ¢
Repayment of indebiedness ... oot s s O $‘_3( 000, 100
WOTKINZ CAPILAL . ...orovvieveeeetoraes o sise bt et eae e ces bbb bbb b bt s 0% 2.194.5u5
Other (specify): . s Os E

...... Os s .

COMUIU TOUIES oo aeeeneceeee st es s snssssesesssssssseverees s s sesesssesrerces st ssssssassssssssmssssssssesssssmneerers. | $ Os 33, 10,465
Total Payments Listed (column totals added).......ooreceeriiieircinsirnnrnn s ssssn s et csenanes [Os 33 (o¢,a65

The issuer has duly caused this notice 1o be 51gm:d by the undersigned duly authorized person. If this notice is filed under Rule 303, the foliowing
signature constitutes an undcrtakmg by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request (\f its staff.
he information furnished by the issuer to gny non-gccredited investor pursuant to paragraph (b)(2) of Rule 502

Issuer {Print or Type) Slgnaturc Date
BluePhoenix Solutions Litd. M ;’&‘r\ / November 3o , 2007

Name of Signer (Print or Type} Title of Slgner (Print or Type)
By: Varda Sagiv Chief Financial Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminzal violatlons. (See 18 U.S.C. 100L.)

Amorican LejalNet, inc.
WW,USCOUFFOMS.CM
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1. s any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes Nao
PEOVISIONS OF SUCH FUIET c11vocvviusireiiris e risems s s O 4

See Appendix, Column 3, for stale response.

2. The undersigned issuer hereby undertakes o furnish to any state administrator of any state in which this notice is filed a not:ice on Form
D {17 CFR 239.500) at such times a5 required by state taw.

3. The undersigned issuer hereby underiakes 1o furnish to the state administrators. upon written request. information fumi?hed by the
issuer to offerees. .

4. The undersigned issuer represents that the issuer is familiar with the conditions that mus be satisfied 1o be entitled to {he Uniform

limited Offering Exemption (ULOE) of the statc in which this notice is filed and undersiands that the issuer claiming the; availability
of this exemption has the burden of establishing that thesc conditions have been satisfied. ‘

The issuer has read this notification and knows the contents to be true and has duly caused this notice te be signed on its behalf by the.undessigned
duly authorized person.

4
Issuer (Print or Type) Signature Date
BluePhoenix Solutions Ltd. / November 3 , 2007
o/

Name (Print or Type) Title (Print or Type)
By: Varda Sagiv Chief Financiat Officer
Instruction;

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notlcc on Form
[ must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typedl or prinied

signatures,

i

American LegalNet, Inc,
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APPENDIX

Intend to sell
to non-accredited
investors in State

{Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

i
5
;Disqualiﬁcation
under State ULOE
(if yes, attach
explanation of
lwaiver granted)
|(Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of

Non- Accredited

Investors

Amount

AL

AK

AZ

AR

CA

Ordinary shares and
warrants

$3,000,025

CO

CT

DE

DC

FL

GA

HI

1D

IL

No

Ordinary shares and
warrants

$2,999,9%0

1A

KS

KY

LA

ME

MD

MA

No

Ordinary shares and
warrants

$0

MI

1

MS

T

1
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price

offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State

(Part C-Item 2)

5
iDisquaIiﬁcation
under State ULOE
(if yes, attach
explanation of

Iwajver granted)
[ (Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non- Accredited
Investors

Amount

‘Yes No

MO

MT

NE

NV

NH

NJ

NM

NY

Ordinary shares and
warrants

8 $28,999,950 0

NC

ND

OH

OK

OR

PA

RI

SC

SD

X

uT

VT

VA

WA

wv

Wi

9 of 10
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APPENDIX

KLZ 2533673.1

1 2 3 4 ‘ 5
lDisqua]if‘u:ation
. Type of security under State ULOE
Intend to sell and aggregate , (if yes, attach

to non-accredited offering price Type of investor and explanation of

investors in State offered in state amount purchased in State lwaiver granted)

(Part B-Item 1) (Part C-ltem 1) (Part C-ltem 2) 1(Part E-Item 1)
T

Number of Number of
Accredited Non- Accredited '
State| Yes No Investors | Amount Investors Amount iYes No
WY
I
PR .
{
]
[}
!
|
@ : American LegalNet, Inc.
10 of 10 @ | www.USCourtForms.com



